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Contract No. 100-78972

Fai T

CHEM-RUCLEAR SYSTEHMS, IXC,
SERVICE AMD EQUIPHENT COHTRACT

This COETRACT s made this )5th day of September, 1986, by and between
Lnas-Nuclear Service and Equipment Systems, Inc. NSI®) 3 Washington
corperation naving iis principal place of business at 220 Stoneridge Orive,
Coluwhia, Scnh Carolina 29210, for itself and on behalf of 1ts wholly awned
sugstdiar ies, and Unfon Carbide Covporation, a Bew York corporation having 1ts v
princpal place of business at 39 01d Rid vy Road, Danbury, CT 06817-0001, ‘
gnd all of iis wholly owmed subsidiaries ("Company®}, CHSI and Company
aereinafter known as the "Parties?,

BACKBROURD

CHSI s engaged in the business of providing a variety of Services and
Equipment Tor radioattive waste management and nuclear facility support.
Company, 1a spticipation of 1ts needs for these Services and Equipment, wishes
to eater into this Contract with CRSI 1o establish the terms and conditions by
vdrish LRSI and Company will be obligated with respect to each other when the
Ecatpment and Services are pequested and by which CHSI may quickly co=ence
mE-formance. Therefore, in consfderation of their mutual promises, the Parties
agres as follows:

GEMERAL TERHS AND COADITIONS

Section 1. Definitions

1.1 Unless defined here or elsewhere in this Contract, terms used will
have the custamary meanings used by the nuclear industry.

1.2 Maste: Waste means substances conforming in isotopic composition to
the Criterfa for disposal at a licensed low-level radicactive waste ,
purtal site and intended for disposal. !

1.3 Radicactive Material: Radioactive Material weans material that is
radtosctive or comtarinated but s not Haste.

1.4 Services: Services Beans the work to be done by CNSI as described in
The Sections entitled Responsibilities in the Exhibits to these
Beperal Terms and Conditions.

1.5 Eguipment: Lquipment means the tools, supplies, and capital equipment
used by LN3] or provided to (axpany in the performance of the Services.

1.6 FProprietary Information: Proprietary InforBation means information
{ﬁa% ¥s warked or otherwise claimed in writing as proprietary or
cont icentral by the disclosing Party.
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Convract Exhibit: Comtract Exhibit meansi the instrweents executed by

ke Farives during the term of this lomtract, each such instrument
having as its subject any aspect of Services and/or Equipment,

section 2, Exhibits

C 2.1

7.2

It is contesplated that Company will from time to time during the term
of this Comtract solicit proposals from CNSI with respect to providing
Services and/or Equipment. If the proposals are acceptable to the
Parties, they will enter into separate 2greements by completing a
Contract Exhibit (or ®Exhibit®), similar to the copy which is attached
hereto in blank, setting forth responsibilities, specific terms and
gonditions, and pricing. Upon signature of such Contract Exhibit by
an authorized representative of Company and CHSI, said Exnibit shall
seczre a part of this Contract, and all sech Exhibits together with

W e beneval Terms and Conditions set forth hereln shall constitute the
(on*ract. If a conflict exists between the provisions of these
Bens=ral Terms and Conditions and those in a Contract Exhibit, the
genieral Terms and Conditions shall control.

If Company wishes to use its Purchase Order for billing Services and
Equipsent, that Furchase Ovder must state the follawing:

"Contract Ho, 100-78972 between CNSI and Company governs this Purchase
Qvder, This Purchase Order is for billing purposes only; any
conflicting or additional terms and conditions that are contained
herein are without effect unless eapressly approved by CHSI.®

» 3, Pawmont

3.4

Ten of payment unless specified otherwise in a Contract Exhibit is:
nel agount due within thirty (30) days of receipt of invoice.

A sevyice charge of 1 1/22 per month on any unpaid balance will be
added to the net amount of each invoice not paid within thirty (30)
days of receipt of such invoice.

Pricing in the Exhibits is based on the nature of the Service and may
vary vrom Exhibit to Exhibit. Asy changes to the Service may result
in an sdjustment from tiee to time in prices to Company based on such
factors as delays, increased labor, increased materials,
sdministrative expenses, additional pemmits, etc.

A11 equipment sold to Company in accordance with the provisions of any
contract Exhibit, and not for j=mediate use by CASI ia coajunction
with Services, is sold FOB Barmwell, South Carolina, Such equipsent
is <ubject to South Carolina sales or use taxes wiless Company is
oxempt frad such taxes and provides to CHSI an exemption certificate
to that effect.

UCCNHT0002279



"ﬁrﬁ'-‘i""“'ﬁn_’i"”""-‘h"' PR %

Contract Ho. 1003-78372

Section

TS
1A 0%
LA

4, Confident>ality

A3

The Parties wust keep Proprietary Information in confidence and not
disciose it to any third person unless such Praprietary Information:

a) is or becomes part of the public damain; :

b} was lasfully in the possession of the receiving party at the time
it was acquired from the owhing party; or

< {5 required to be publicly disclosed undey law.

This acligation shall survive the termination of this Coptract or
ay Lonvract Exhibit.

Thie Contract and any Exhibits which becose a part hereof are the
Seaprietary Information of both CHSI and Company.

§. Temination

5.4

D%}
.
L5

This Contract w11l continue in effect upless terminated in one of the
nays specified below.

Either party may tev@inate this Contract on an anniversary of its
ofFrriive date without termination charges by giving at least sixiy
‘&0 days written notice.

5.her party may terminate this Contraet or an Exhibit at any time for
coavenience by giving at least thirly (30) days written notice;
provided, however, that neithey CHSI nor Cospany may termnate this
Contract while any Services o Equipment subject to a Comtract Exhibit

aee in progress.

1f a party breaches any term or condition of this Contract o an
Exnibit and fails to cure such breach within thirty {30} days efter
paciiving written notice of such breach, the nombreaching party may
terminate this Contract or Exhibit, respectively, Failure to
terminate does not operate as & waiver of the aonbreaching party's
right to terminate on subsequent bresches. Liability for breach of
werranty 16 set forth in Section 6. In all cases other than Section 6
o Section 4, the breaching party's liability is limited to direct
GBS

1§ cireumstances arise beyond the reasonable control of either party
which prevent the Services and Equipment of a Comtract Exhibit fros
being provided or remove the need for such Services and Equipment,
such as scte of govermment, ezbargos, strikes, or acts of God, the
sffected Contract Exhibit shall be terminated without liability to
either party effective upon the cccurrence of such circumstance.
Weitten notice of such termination shall be given by the terminating
party 10 the other parly as seoh as practical.
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Seciior 6, Harranty

-1 The following warranties oply generally to Services and fquipment,
wed ez in addition to specific warranties, which may be stated in the
Gontrend Lanibits,

.2 LM wvarrants that it will perfove Services provided under this
fomtract iR a manner consistent with soumd, prudent coemercial nuclear
jrtusivy practice, end ip compliance with &)1 applicable federal,
state snd local laws, rules, orders apd regulations. Company also
agrees to comply with all applicable Taws, rules, orders and
reqgulations necessary to the performance of fts obl1gations under this
{ontract or Contract Exhibits. Services ieproperly performed will be
reperforoed ot mo sdditional charge 1F, in CHSI's opinion,
repert ormance would remedy {@proper parfmce. if proper
pertormance 1n CMSI'S opinfon ¢amwvol be achieved, CRSI will refund
G2 of payments sade to it for the portion of the Service that was
Yapraperily perforesd.

£,% CAS! wavrvraeils that Equipment provided under this Contract will be free
from defects in waterial and workmanship and reasonably fit for the
pernoses for which intended for a peried of ninety (90) days from
delvvery. CHSI will repair or replate at its option defective
Equipzent.,

§.4 Company's remedies for breach of warranty are strictly, exclusively
and expressly limited to those stated in subsections 6.2 and 6.3 above
ang in the Contract Exhibits; THESE BARRAMTIES ARE I8 LILU OF AlL
UTHER WARRANTIES EXPRESS QR IRPLIED, IRCLUDIMG WITHOUT LIKITATION
WAFRANTIES OF MERCHAMTABILITY ARD FITHESS FOR A PARTICLLAR PURPGSE.
CHSI WILL NOT B LIABLE TO COMPARY FOR ANY SPECIAL, IHCIDEMTAL OR
CONSCQUINTIAL DAFRGES ARISIHG FROM PERFORMAACE OF (R RON-PERFORPANCE
¢F RIS CONTRACT OR THE RESULTS OF A RUCLEAR IRCIDENT.

Sermaar 7, lRsupance

S ey ey

1.1 {RS) mwst maiatain {nsurance of the follawirg types and limits:

& Hoyhman's Coepensation - Statutory Limits.

h. Employers’ Liability Coverage - At Teast $500,000.

. Comprehensive Seneral Lisbility ~ At Teast $1,000,000 combined
single 1imit bodily fnjury end property damage.

4. Automobile Bodily Injury aad Property Demage {(covering CHSI's
vehicles used in conmection with Services and Equipment provided
under this Comtract) - At least $1,000,000 per person/$3,000,000
uey goourvence bodily injury ond property demage.

2, Muglgar Liability Insurance, Barmwell, S.C. Disposal Site (Facility
Fuerm) - At Teast $3,000,000.

. #aglew Lispriity lnsurance (Suppliers and Traasporters form) - At
Toast $3,000,000.
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Company sust waintaip dnsurance of -the following types and limits:

4, Horkman's Coopensation « Statutory Limits

b, Ewployers' Liability Coverage - At lTeast $500,000

t. Comrehensive General Lisbility - At least $1,000,000 combined
bodily injury and propeviy damage

Section 8. Hiscellanesus

8.7 This Sontract is to be governed by the laws of South Carolina.

=7
[ 3%y

e arovizions of this Contract and any Contract Exhibits which become
a ot hereof express the eslive agreement of the parties. Any prior
st Lenoer aneous wderstanding, promise, warrasty, or condition has
pe &ffect.

Loy

8.3 ¥ o provision of this Contract or an Exhibit s held to be invalid,
githar pariy may suspend performance in writing on the Contract or
Lxbibit, respectively, pending good faith renegottation of the fnvalid
provision. 1f meither pariy exercises such option for suspension of

perf ormance, the remainder of the Contract will continue in effect.

8.4 Tris Comtract will inure to the bemefit of &nd be binding on the
Parties' successors and assigns.

Fares
L)
iz

LAy represents that {t complies with Title Y11 of the Civil Raghts
&t uf 1464, Section 503 of the Rehabilitation Act of 1973, Section
402 of the Vietnem Era Yeterans' Readjustment Assistance Act of 1974,
the cmendusrts to these acts, Executive Order 11246, and the
regulations fssued therewsder.

[P
-
Y

Weithes Party w11l assign mmy rights or obligations under this
tontract or eny Contract Exhibits without the express written comsent
of :;::}gtw Party. Such consemt, however, will not be unreasonably
with .

8.7 Mo ‘eformation relative to the services pevformed by {MSI for Company
shall be released by CHSI for publication or edvertising purposes
without the prior writien approval of Cospany.

sehton 9, Safely ond Security

L5 ghatl abide by, ind shall cause its employees to ebide by, all health,
ity ensirormental end security rules in force at such of Cowpany’s
LEFL T, where CH3] provides services,

P

Sectise 10, Iedewmifications

LRST shal) getend, indemnify snd save harmiess Co@pany, its employees and
sgents from and against ssy and all clawss, suits, actions or proceedings,
Tigbitities, losses, demages, Tines, penzlties and eapense of every character
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whatsoever {incluofrg, but not Timited to, attowmey’s fees, court costs,
Fiability for pollutier, envirommental demage ov restoration, nuisance, bodily
iajury, ¢lekness and/op disease, incleding death, and loss of or damage to
sywrartyl, enich arise out of, or are in comnection with, CMS1's fatrlure to
sl with any of its obligations or representations set forth fn this
Trodernt, o7 the performance of the Services or supply of the Equipsent, or the
Toctaeetise hetaedal or Waste after §ts receipt by CESY, and which are not
ciuaest selely by Company's failure to comply with any of its obligations or
ieuresantatiag in the Conmtract and/or the negligence of Company and/or any of
Cerpany’s arplayess o agents; provided, however, that if any such suits,
scbions or procsedings are threatened or cozmenced, Company shall prosptly
actify (H31 In weiting.

Cospany shall defend, indemnify and save harmless CHSI, its employees and
agenils from end agalnst any end all claims, suits, actions, procesdings,
Tiahilities, Tosses, dsmages, fimes, penalties and expense of every character
whatsosver | incieding, but not limited 1o, attorney's fees, court costs,
Hemslity for pollution, eavirommental damage or restoration, nuisance, bodily
Fobery, Steaness and/or disease, facluding death, and loss of or damsage to
megarig), wich arise oyt of, or are in connection with, Company’s farlure to
sl wite oy of its ohligations or representations set forth in this
0wty ard which are not caused solely by CHSI's fariure to comply with any

v tes alTiariions or representations in the Contract and/or the negligencs of
bk osadfor ay of 1ts employess, agents or subcontractors; provided, however,
1iac YW oany such suits or procgedings are threatened or commenced, CKSI shall
pruwspily wotify Company in weiting.

To s thelr agreement to the Terms and Conditions of the Contract, the
Parties have awthorized their representatives to sign their names below.

CHER-FRICUEAR SYSTENS, [HC. URICH CARBIDE CORPORATION

KAL)

m el Zohen emmocw enm
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